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THoMAS G. WYMAN
avs PARK AvENUE
New Yoak N. Y. 10152
a3 788-CE8C7

Mr. Jatfray D. Mergan : The
interfacs Coemmunicaticns Grousn, ne. 2s8th
7490 Clubncusa Aoad, Suite 220 May
Bouldear, Coleraco 8C301 ‘ 1894
Dear Jeff,

As the scie Gsneral Partriar of the TGW Limized Partnersnip, | hereby
wamran: and reprasant that | am placing at the disposal cf Interface
Cemmunications Group, Inc. the amount of $730,000, avaiiable upon demand.

This Laetter of Credit is being oifared tc Interface upcn tha assumpticn
that Intarface has entsred into a Sarvicas Agresment with US West
Communications, Inc. to be a3 Lavel 3 vidao provider to its Vidse Ciaitone Trial
in Omaha, Nebraska. Tha term cf this Lettar of Crecit shall be cancurrent with
the term of tha Servicss Acgreamant, a cegy ¢f which | have rec2ived and
reviswed,

i furthsr raprassnt and warrant that the net worth of TGW Limited
Partnership is in axcess of $270 millien and its financial capakility can bs
evidenced through Margan Guaranty Trust Company, New Ycrk.
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respect to its operation and provision of Selected Channels
for a period of three years after termination of the Trials.

AGRZIED TO AND ACCEIPTED:

U S WEST 'mmuni ations, . INTERFACZ COMMUNICZTIONS
.LNC GROUP, INC. /J\
MWC\\ ’/A\Lz”' .
:ggiféef/gQéra (Au.horx:ec Sign a uze)
Q?/wzf Sefne O J\/L@.S@\Q
(

(Zxint oz Type Name) Print ¢z Tvge Vame)

VP=Gre Ktords «.0*"”1/57//'4_'3?//4 Pz NeT

(Title) RIS (Title)

&/ A‘ lolnlas
(uxacutfb1 (Execution Date)
HIGHLY
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1
SERVICES AGREEMENT ADDENDUM

TZ?’ SERVICES AGREEMENT ADDENDUM is macde this ____dav of , 1993,

bersesn U S WEST Communications, Inc., (*USWC™) and NTERFA CE
COMMUNICATIONS GROUP, INC. ("OWNER™) and is for the purpose of ar ..namc
uperseding cerwain of the crovisicns of the Servicas A.greer" at datad May 27, 195+

2Tvzen the panias, This Addendum rakes the place of and supersedas those cc:‘:io—zs co

a*

-
-

(%]

fﬂ

3

¥

anv artici2s or saciens of th2 Service A.qr.u ent that d2a] with the same supject manes
2s provicad for in this Addendum and if provisions cf this Addendum and Agreemen:
consiict man the :rovisions of this Addendum will conirol.

1. Azticiz 3.3(2). Payments By Owner, is a new secticz as follows.

(a) USWC will charge Owner twenty five cents (5.23) per Pav Per View movie or
evext ordared, billed and collected.

2. Articie 7, INSURANCE, is replaced with the following Article 7.

Errers and Omissions insurance shall be provided by Owner related to Selected Channels
as follows. On or tefors the beginning of the Technics! Trizl, Owner shall obrtain, at iis
soiz cost and expense, a policy of insurance, in form and substance acceptable to USWC,
from an insurer acceptable to USWC, covering any liatility of Owner with respect 1o its
oceration and provision of Selected Channels. Such insurance shall have a mimmum
poiicy coverage of Twe Million Dollars (52,000,000) fcr all claims in the aggregate and
shzii coniinue untl the end of the first annual term of th2 policy, which uron information
is to be on or about February 13, 1996. Thereafter, Owner may discontinue providing
ors and Omissions Insurance for the operation anc provision of Selected Channels.

C snall bs named as an additional insured on such insurance and Owner shall

er a certificate of insurance and additional insure< 2ndorsement to USWC as part of
ilvery in accordance with the Delivery Schedule. Suck insurance shall be primary, and
not coniributing with any other insurance maintaine¢ oy USWC, and may not be
cancelable to USWC without first providing USWC with thirty (30) days written notice
of cancellation. Thereafter, Owner shall self insure with respect to its operation and
provision of Selected Channels for a period of three vears after termination of the Trials,
and shall remain responsible for obligations and liabilizies covered by the Ermors and
Omissions insurance aftar its cancellation.

(11

Uﬁ-

3. Article 11.2(2) Buy-out Formula, is replaced with the foilowing Article 11.2(a).

(a) the S328 per Eligible Subscriber will be adjusted upward five (3) percentage
points (to be capped at 15 percentage points) for each $1.00 Owner’s gross billing (which
amount includes any taxes applicable to Owner’s Channels) per Eligible Subscriber
excesds S26.00 per month based on the three month average revenue per. Eligible

Subscriver for the thres months prior to termination; or
P HIGHLY

CONFIDENTIAL
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t

<. Anticle 11.2(d) Buy-out Formula. is 2 new section as follows.

(d) if penztration of residences passed exceads 13%. the S328 per eligible
sudscriver will be acdiusted upward 3 cercantage points for each $1.00 Owner’s gross
biliing exceeds $26.00. The total adjustment wiil not t2 capred. Pay per view movie and

eventrevenues will t2 inciudad in the average gross bililing per customer.

3. Aricle 11.3(c), Eligible Subscribers and Payment of Buy-Out Amounts, is r2piccad
wit the following Aricle 11.3(c).

(¢ USWC and Owner will ideniisy 2ach Subscriter who tecomes a Subscriber
dumng the fory five (43) days precading the wermination of the Marka: Trial and who
raains a Subscriver for at least forty five (<3) dayvs and s not more than thirty (30) davs
past cdue, who will be verified as “Elizidie Subscrters™

¢. Amicle 11.5(d), Eligible Subscribers and Payment of Buy-Out Amounts. is replaced
win the following Amicle 11.3(d).

(d) USWC will pay Owner the amount as detzrmined in Article 11.2 times the
number of “Eligibie Subscriters™ icdentified pursuant to Article 11.53{(c) as early as
pessible, but no longer than ninety (90) days, after the end of the Market Trial; provided

5
howaver,

AGREED TO AND ACCEPTED:

USWESTC unications, Inc. - INTERFACE COMMUNICATIONS -
/m GROUP, INC.
4 QN A

a:p/fevine Jeff Morgan\
Vi€e Presideg{ & General Manager Prasident
Multimedia Services

(Execution Date) (Execution Date)

HIGHLY
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In the Matter of: September 24, 1998

US W ibi
e 9§st1 gl_/pmmumcanons Exhibit Q
@@ CEIVER
March 25, 1994 v MAR 2 4 1904 :
d \_\; :"L/li
To: Alice Baisley }

Grant Gabrielson
Nancy Sullivan
Audley Webster
Fr:  Jeannette Noyes (965-0799)

Re: Post-Contract Kick-Off Meeting with Interface

Attached you'll find a proposed agenda for a kick-off meeting with
Interface in Omaha. We won't schedule a date until the contract is
(or about to be) signed. In the meantime, I'd like your feedback on
the agenda appropriateness of topic areas and speakers. I'm in the
process of putting together the research presentation so that Sharon
Devine can review it ahead of time.

PLAINTIFF'S
I EXHIBIT -

MOSTLY MEDIA
0002751




Interface/USWC Omaha Trial Kick-Off Meeting

Location:

Omaha Video Marketing & Operations Center
Date: Soon after Contract Signed
Time Limit: All Day

Proposed Agenda

Purpose: Open dialog among Interface and U S WEST staff involved
in Omaha broadband trial, including identification of information
needs among both organizations.

11:40

11:40 -12:30
12:30 - 1:15
1:15 - 1:45
1:45 - 2:30
2:30 - 2:45
2:45 - 3:30
3:30 - 4:15
4:15 - 4:45
4:45

Arrival (Continental flight leaves Denver at 9:05)
(Grant, et al. meet us at the airport, we pile into a
couple vans)

Drive to Video Marketing & Operations Center
(VMOC) with detour through trial site neighborhood

Lunch at VMOC

Introductions, roles & responsibilities, trial timeline
Audley Webster or Nancy Sullivan

Development of Sales and Installation Processes
Nancy Sullivan and/or Grant Gabrielson

Break

Development of Sales Training Materials
Alice Baisley :

Market Research Overview
Jeannette Noyes

Discussion: identify action items

To airport (Continental flight at 5:40, lands at 6:08)

MOSTLY MEDIA
0002752




MOSTLY MEDIA, INC.; PIXEL IMAGE
TRANSFORMATTE, INC.; and
IMAGEWARE, INC. d/b/a Cottonwood
Communicaions; Nebraska Corporations,

Plaintiffs,
v.

U.S. WEST COMMUNICATIONS, INC.

and U.S. WEST MARKETING

RESOURCES GROUP, INC., db/a
U.S. West Direct; Colorado Corporations,

Defendants.

In the Marter o

U S West Communications
FCC 98-147

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF NEBRASKA

September 24, 1998
Exhibit R

;J‘.Jl I

e

NO: 8:CV94-00089 ~- -~ *

AFFIDAVIT OF LARRY S. LEVINE
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AFFIDAVIT OF LARRY S. LEVINE

I, Larry S. Levine, being of lawful age, and after being duly sworn under oath, depose
and state:

1. - This Affidavit is submitted in support of Defendants’ Motion to Quash Subpoenas
issued to Herman Budnick/RSVP Information, Inc. and J.C. Penney Co., Inc.

2. I am the Vice President and General Manager, Mass Markets and Operations, for
U S WEST Communications, Inc. ("U S WEST") and the head of the Broadband and
Multimedia Services Group. This Group is responsible for coordinating the testing and
deployment of the U S WEST broadband network, testing and launching multimedia transport
and switching services over the U S WEST broadband network, and conceiving, developing,
testing and deploying interactive television entertainment and information services delivered to
its customers via advanced multimedia platforms.

3. I am familiar with the types of information provided to potential developers of
applications for the U S WEST broadband network trial in Omaha, Nebraska, and the reasons
for which such information is considered highly sensitive, confidential, proprietary business
information, and/or trade secrets.

4. The interactive video market is in a state of intense competition at the moment,
as potential network providers jockey for position and to have their format or look and feel
adopted as an industry standard. Application developers are also in fierce competition in trying
to determine what the market currently demands in terms of interactive video applications, how

competitors plan to fill those needs, and predicting what products the market will demand in the
future. :

5. The U S WEST broadband network is likely to provide services similar to and
in competition with traditional cable television service. The U S WEST broadband network
will include an enhanced video services platform (the "Platform") on which providers place

various interactive video applications, which can be accessed by the consumer using a home
television set hooked up to the network.

6. The U S WEST Platform provides the means by which the public can access

interactive applications (e.g. home shopping, movies on demand, and video games on demand)
over the broadband network.

7. The U S WEST Platform has been developed at great effort and expense over
the past two years. The user interface for the platform has a unique look and feel, based upon
extensive U S WEST research and development. That look and feel consists of U S WEST
proprietary information such as the navigator system for accessing the various interactive

1



applications that will be offered on the Platform, and for maneuvering within that system, for
example: the paging forward and backward mechanism; the layout of information displayed on
the television screen (including the number of buttons the user can see and use at any given
time); and the way in which the remote control device will be used.

8. The technology, research, and ideas included in the platform developed by
U S WEST is extremely valuable, confidential and sensitive information. U S WEST devoted
at least two years and an enormous amount of resources towards the development of this
Platform. More than 100 U S WEST and vendor employees, including engineers, marketing
experts, human interface designers and software developers have worked on this project on a full
or part time basis during the past two years.

9. U S WEST will make the applications offered on its Platform available to the
public by purchasing transport services at the tarriffed rates generally available to the public.
Disclosure of its Platform technology and look and feel would irreparably damage U S WEST
because other multimedia businesses who are contemplating creating their own networks or
platforms could plagiarize U S WEST's ideas and research results. U S WEST is in
competition with virtually every cable television carrier, as most cable companies are planning
to launch interactive video services in the near future using traditional cable technology. In
addition, U S WEST is currently aware of at least 10 other muitimedia companies, including
AT&T and all of the Regional Bell Operating Companies, who are currently in the process of
creating, or are contemplating creating their own interactive video platforms using video dialtone
technology, who may directly compete with U S WEST. Finally, many other multimedia

companies may be considering creating their own networks or platforms for on-line interactive
video services.

10.  Information regarding the types of video applications that will be offered on the
U § WEST interactive broadband network is also extremely sensitive. U S WEST has
performed market research on the.types of applications that would be of interest to the public
and is developing those applications either on its own or with partners for its network trial based
upon the results of that research. That marketing information, which includes research on
interactive telemedicine applications and home shopping applications, is extremely valuable to
U S WEST, and would be harmful to U S WEST if it were made avaiiable to a competitor
or the public, because then competitors of U S WEST could create platforms with competing
applications using U S WEST’s proprietary information.

11.  For this reason, U S WEST jealously guards all information regarding its
contacts with potential developers of applications for its video broadband network. Even the
mere fact that U S WEST has met with a potential developer is sensitive and proprietary,
because it reveals U S WEST's belief that the types of programming offered by that entity may
be valuable. That U S WEST has entered into negotiations with, or signed a contract with an

applications developer is even more sensitive, as are the terms and conditions of any such
negotiations or contracts.



12. U S WEST would be cridcally and irreparably damaged if either (1) the Platform
look and feel, specifications and requirements; or (2) the applications to be offered on the
Platform were revealed to a potential competitor or to the public. A competitor could
appropriate the U S WEST technology, market research or application ideas and, using that

information, try to copy or improve upon the interactive broadband platform or applications that
will be offered by U S WEST.

13.- U S WEST has protected its sensitive proprietary information by adopting
stringent security measures. The technology for the Platform was developed at U S WEST
offices under tight security. Only U S WEST employees displaying badges are allowed to enter
those facilities. All others must be escorted within the research facilities by a U § WEST

employee. Platform information is divuiged to U S WEST employees and vendors only on a
need-to-know basis. .

14, U S WEST has permitted limited access to its Platform technology only to those
application developers whose applications fit with U S WEST’s plans for the interactive
broadband network, and then only once that customer has signed a Confidentiality Agreement.

15.  The process for deciding whether or not a certain application will "fit" with
U S WEST’s Platform is fairly extensive. U S WEST listens to the application developer’s
idea and describes in general terms the concept of the U S WEST interactive video service.
If both parties are still interested in each other, U S WEST asks the developer to submit a
business plan and market research supporting the developer’s application. U S WEST then
performs an internal feasibility study to determine whether the proposed application can be re-
written so that it is compatible with the U S WEST Platform. Only if this feasibility study
produces positive results will U S WEST agree to enter into negotiations with the potential
applications developer.

16. U S WEST and the potential application developer enter into a Confidentiality
Agreement before proceeding with any negotiations. The form used for that Confidentiality
Agreement provides, among other things:

That neither party shall disclose the fact that discussions between
the parties are taking place;
That neither party shall disclose the existence of the confidentiality

agreement, nor the terms and conditions of that agreement;

That neither party shall use the other party’s confidential
information to replicate the other party’s product; and

That no copies of any confidential information shall be made
without the other party’s written consent.



17.  Once the Confidentiality Agreement is in place, U S WEST reveals to the
potential applications developer the specifications and requirements forthe U S WEST Platform
that the developer would need to know in order to conform his or her application to the
‘U S WEST Platform. Each copy of the document containing these specifications and
requirements is numbered and tracked by the Information Coordinator designated in the
Confidentiality Agreement to ensure that it is disclosed only to those people who need the
information, and that it is returned to U S WEST, or destroyed once negotiations terminate.

FURTHER AFFIANT SAYETH NAUGHT /

/57 Levme

Subscribed and sworn to before me this 7’“' day of October, 1994,

My commission expires:

3-23-2¢

i
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In the Matter of:

. September 24, 1998
U S West Commu i pten )
FCC 98-147 fircations Exhlblt S
’ >
: :
- J-9Yey Nl AGRERMENTNO.
LTHGR45773

AGREEMENT

This Agreement, Number LTHGR45773, is made by and between U S WEST companies identified
herein, a Colorado corporation with offices for transaction of business located at 1999 Broadway,
28th Floor, Denver, Colorado ("Customer") and THE 3DO COMPANY, a California corporation
with offices for transaction of business located at 600 Galveston Drive, Redwood City, California
94063 ("Supplier").

In consideration of the mutual promises, covenants and agreements contained herein, the
sufficieacy of which is hereby acknowledged, Customer and Supplier agree as follows:

1.  DEFINITIONS

1.1  "Acceptance” means Customer's writen acknowledgment that Development
Software and Services (each as defined herein) procured hereunder conform to the
Specifications (defined herein). Acceptance is further described in the Clause
entitled "Acceptance.”

1.2 "Acceptance Date" means the date that Customer acknowledges Acceptance.

1.3 "Acceptance Pericd" means that time during which Customer determines if
Development Software and/or Services conform to the Specifications. Ordinarily,
that time period will be thirty (30) days after the actual date of installation of
Development Software or the completion of each of the Services. If Development
Software and/or Services fail to conform during such time periods described in this
Clause. the Acceptance Period shall continue until either: a) the affected
Development Software and/or Services have successfully met Acceptance, or b)
Customer canceis the development of the affected Development Software and/or
Services, or ¢) the parties murually agree to change the applicable requirements.

1.4  "Agreement' means this written contract between the Parties covering the evaluation
of the Standard Software (as defined herein) and Development Software, and the
provision of Services, together with other Agreement Documents (defined herein)
atached hereto and made a part hereof.
1.5 "Agreement Documents” means the Agreement, Task Orders (defined herein),
Exhibits and attachments, together with any addenda, amendments. modifications,
and supplements to this Agreement issued pursuant to the Article entitled MOSTLY MEDIA
“Amendments" hereof. 0014357

1.6  "Customer" means U S WEST Communications, Inc., US WEST Marketing
Resources Group, Inc. ("MRG"), and/or Interactive Video Enterprises. Inc. ("IVE™)
In the event and to the extent that U S WEST Technologies. Inc. ("TI"), is/are
supporting Customer's activities with respect to the Trial, TI may also issue Task

Orders and agrees to be bound by the terms and conditions of this Agreement. HIGHLY

1.7 "Deveiopment Software" means those certain software programs described in CONFIDENT 1AL
Exhibit 1, entitled "Sofrware List” (attached hereto and incorporated herein by this
reference), and related user documentation materials that are to be developed by
Supplier hereunder for use in the Trial (as defined herein) and that are not part of the

772294 1 CONFIDENTIAL
Disclose and distribute only to those individuals who have a need-to-know for purposes of performing hereunder.



AGREEMENT NO.
LTHGR45773

Standard Software licensed to Customer pursuant to Suppiier’s standardized form of
Software License Agreement.

1.8  "Evaiuaton" means Customer's analysis and assessment of the Standard Software
and Development Software used in the Trial, as well as its evaluation of the business
activities conducted by Customer to the extent (and only to the extent) such activities
directiy relate to the Standard Software and/or Development Software).

1.9 "Evaluation Results" means a written report prepared by Customer describing in
reasonable detail the resuits of the Evaluation and Customer's conclusions about the
performance of the Standard Software and the Development Software, including,
without limitation, all technicai performance data and information which is refated to
the Standard Software and Development Software, as well as Customer's
assessment of whether the software programs comprising the Standard Software and
the Development Software. respectively, offer levels of performance that are
inadequate or sufficient or in excess of the applications for which they are intended.

1.10  "Services" means each and every separate trial consulting support assignment or
undertaking which Supplier agrees to perform on behalf of Customer pursuant to the
terms and conditions of a Task Order, and includes the specific deliverable items
required to be provided to Customer pursuant to any Task Order.

1.11  "Standard Software” means those certain software programs (as described in Exhibit
1) and related user documentation materials, for which Supplier has the right to grant
licenses or sublicenses to Customer pursuant to Supplier's standardized form of
Software License Agreement.

1.12 "Specifications" means criteria, technical or otherwise, in any medium, for the
Deveiopment Software and Services which are referenced in or made 2 part of this
Agreement or Task Orders.

1.13 "Task Order" means supplemental written instructions issued by Customer to
Suppiier in a format similar to that exampie attached hereto as Exhibit 2, entiled
“Task Order Form,"” which is by this reference incorporated herein. and signed on
behalf of both parties by their authorized representatives, describing in detail, among
other things, the description and/or Specifications of the Services to be performed
thereunder. Each Task Order shall be suppiemental to this Agresment and the first
shall be designated "Task Order One," and each successive Task Order shall be
similarly identified in numerical order.

1.14 "Trial" means the network and gateway services that are part of the types of services
familiariy known to the parties as "video dial tone" services to be developed,
publicly offered, technically tested, and market tested by Customer in Omaha,
Nebraska.

1.15  "Trial Resuits" means a written report prepared by Customer describingin
reasonable detail its general technical. market. and business conciusions regarding

e Trial HIGHLY MOSTLY MEDIA
2. SCOPE CONFIDENTIAL 0014398

The purpose of this Agreement is to acknowiedge Customer's acceptance of Supplier's
proposal, dated June 18, 1993, entitled "The 3DO Proposal to U S WEST for The Omaha

7122794 2 CONFIDENTIAL

Disclose and distribute only (o those individuals who have a need-to-know for purposes of performing hereunder.
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AGREEMENT NO.
LTHGR45773

Trial" (the "Proposal"), anached hereto as Exhibit 3 and incorporated herein by this
reference; and to establish the terms and conditions under which Supplier wil:

2.1  Provide the Standard Software and Development Software to Customer for the
purposes of Customer (i) installing and using such software as integral parts of the
Trial. (ii) testing and evaluating the technical performance of such software during
the Trial. and (iii) preparing the Evaluation Results. Certain mutuaily agreed upon
technical requirements, as specified by Customer, shall be uulized as a general guide
with respect to Customer's performance of the Evaluation and testing of the
Standard Software and Development Software in furtherance of this Agreement.
Suppiier agrees that the Standard Software and Development Software may require
modifications and/or enhancements to meet such technucal requirements. In the
event that modifications and/or enhancements are required to meet Customer's
requirements, Supplier shail perform at Supplier's option such modifications and/or
‘ernhanccmcnr.s at no charge to Customer or as part of a mutually agreed and executed

ask Order.

2.2 Provide Services to Customer as specified in Task Orders issued from time to time
by Customer. Supplier shall commence, perform and complete the Services and be
compensated by Customer in accordance with the terms and conditions of Task
Orders issued hereunder.

23  Provide to Customer access to Supplier's intellectual property and confidential
information, through execution of Supplier's standardized form of Software License
Agreement attached hereto as Exhibit 4 and incorporated herein by this reference,
sufficient to enable evaluation of Standard Software and the performance of Task
Orders. Customer shall be obligated to comply with all provisions of Supplier's
standardized form of Software License Agreement (but specifically excluding
Section 3.4). Itis understood and agreed that Supplier's standardized form of
Software License Agreement applies only to the Standard Software and does not
apply to the Deveiopment Software or to the Services. Customer and Supplier each
agree. respectively, to use reasonable best efforts to reach mutual agreement
regarding the principal terms and conditions of a separate written agreement with
respect to the continued delivery of services to customers in Omaha. Nebraska, at or

about the midpoint of the Trial (which is expected to occur on or about March 1,
19953).

TERM

The effective term of this Agreement shall be deemed to have commenced on October 1,
1993, and, subjett to the provisions of Section 29, below, shall continue in full force and
effect until October 31, 1995. Customer may elect to extend the term of this Agreement

until Novemoer 30, 1995 (or such longer period as may be mutually agreed upon by the
parties), by paving Supplier. prior to the expiration of the initial term. the sum of
$156,200.00 with respect to the first month of such extension, and thereafter paying
Supplier, prior to the first day of each subsequent calendar month. a further extension fee
equal to $156.200.00, with respect to each such monthly extension. HIGILY

RESPONSIBILITIES OF THE PARTIES CONFIDENTIAL
MOSTLY MEDIA
4.1  Supplier's Responsibilities 0014398

4.1.1 In addition to all other obligations contained herein. for Customer's Trial,
Suppiier agress. subject to the provisions of the Proposal. to:

3 CONFIDENTIAL
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4.1.2

4.1.1.1

4.1.1.2

4.1.1.3

4.1.1.4

4.1.1.5

4.1.1.6
4.1.1.7

4.1.1.8

4.1.1.9

AGREEMENT NO.
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Provide the Standard Software and Development Software and
related documentation described in Exhibit 1, necessary and
sufficient to meet Customer's specifications for the Trial at no
charge to Customer.

Assist Customer in conducting the Trial in 2 manner consistent with
the provisions of this Agreement. This assistance will inciude, but
not be limited to, providing non-confidential technical
specifications and other information as reasonably requested at no
charge.

Provide technical support with respect to the Standard Software
and Development Software upon request at Customer's site, at no
charge to Customer, during the term of this Agreement.

Provide all training material required for proper operation and
maintenance of the Standard Software and Deveiopment Software.
Training during the Trial will be conducted at Customer's site at no
charge.

Notify Customer of all generally available enhancements and/or
modifications to the Standard Software and Development Software
during the term of this Agreement. Upon Customer’s request,
such enhancements and/or modifications will be provided at no
charge, if made available to others at no charge.

Provide a central point of contact for the Trial and the Evaluation.

Obtain permission from Customer in advance or as otherwise
agreed upon when access to Customer's facilities is required.

Bear. uniess otherwise agreed in writing or specified in any Task
Order. ail expenses including, but not limited to, transportation,
modification (as may be required to meet Customer's specifications
for the Trial), repair, and maintenance.

VLINAATINGO
Anoi

Perform such Services as are required under any Task Orders that
are mutually agreed upon by the parties.

In addition to all other obligations contained herein, for Services provided to
Customer, Supplier agrees:

4.1.2.1

4.1.2.2

4.1.2.3

to furnish all material. equipment, labor and suppiies in such
quantities and of sufficient quality to professionally and timely
perform the Services;

00v¥100
vIO3W ATISOW

to proceed with diligence and promptness to perform the Services
in accordance with the highest professional workmanship and
service standards in the field; and

to comply, at its own expense, with the provisions of all state, local
and federat laws, regulations. ordinances. requirements and codes
which are applicable to the performance of the Services hereunder
or to Supplier as an empioyer.

4 CONFIDENTIAL
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Customer's Responsibilities

4.2.1

In addition to ail other obligations contained herein, Customer agrees to:

4.2.1.1 Beresponsible for conducting the Trial and preparing the
Evaluation in a manner consistent with the requirements of this
Agreement;

4.2.1.2 Provide a cenwal point of contact for the Trial and the Evaluation;

4.2.1.3 Prepare the Trial site in accordance with the requirements specified
by Supplier; and

4.2.1.4 Provide storage space. heat, lighting, ventiiation, and electrical
supply required for the Trial site.

5. INDEPENDENT CONTRACTORS

5.1

SUPPLIER AND CUSTOMER ARE INDEPENDENT CONTRACTORS AND
NEITHER PARTY IS THE AGENT, EMPLOYEE OR SERVANT OF THE
OTHER PARTY.

5.1.1

5.1.3

5.1.4

NEITHER PARTY HAS THE AUTHORITY TO ACT FOR THE OTHER
PARTY, OR TO BIND THE OTHER PARTY IN ANY RESPECT
WHATSOEVER. OR TO INCUR ANY DEBTS OR LIABILITIES IN THE
NAME OF OR ON BEHALF OF THE OTHER PARTY.

EACH PARTY HAS AND HEREBY RETAINS FULL CONTROL OF
AND SUPERVISION OVER THE PERFORMANCE OF THEIR
RESPECTIVE OBLIGATIONS HEREUNDER AND FULL CONTROL
OVER ANY PERSONS EMPLOYED BY EACH PARTY FOR
PERFORMING THE SERVICES HEREUNDER.

EACH PARTY SHALL SATISFY ALL TAX AND OTHER

GOVERNMENTAL IMPOSED RESPONSIBILITIES AS A SELF-

EMPLOYED PERSON AND/OR INDEPENDENT CONTRACTOR

INCLUDING, BUT NOT LIMITED TO, PAYMENT OF STATE,

FEDERAL AND SOCTAL SECURITY TAXES, UNEMPLOYMENT

?_AXES. WORKERS' COMPENSATION AND SELF-EMPLOYMENT
AXES.

EACH PARTY UNDERSTANDS AND AGREES THAT AS AN
INDEPENDENT CONTRACTOR ITS EMPLOYEES WILL RECEIVE NO
BENEFITS OF ANY TYPE FROM THE OTHER PARTY.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED
HEREIN. SUPPLIER SHALL BE ENTITLED TO PROVIDE SIMILAR
SERVICES TO OTHER CUSTOMERS. JOSTLY MEDIA

6. END OF TRIAL HIGHLY 0014401

6.1

1122194

CONFIDENTIAL

Each party agrees that all Standard Software and Development Software provided
under this Agreement throughout the duration of the Trial or untl October 31, 1995,

S CONFIDENTIAL

Disclose and distribute only to those individuals who have a need-to-know for purposes of performing hereunder.
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whichever occurs first, are provided without any financial compensation by the other
party except as otherwise expressly provided herein or as may be agreed upen in
writing by the parues.

At the end of the Trial or upon termination of this Agreement. whichever occurs
first, Customer shall remove the Standard Software and Deveiopment Software from
any and all Trial sites, unless the parties agree otherwise in writing. If Supplier has
not been notified by Customer within ten (10) days of the compietion of the Trial
(which is scheduled to be completed on September 30, 1995), Supplier may request
a status report from Customer. In no event shall Supplier assume Customer's
silence to0 be acceptance of any of the Standard Software and/or Development
Software or a commitment to purchase any such products and/or software.

EVALUATION RESULTS AND TRIAL RESULTS

7.1

7.2

7.3

Within ninety (90) days of the end of the Trial, and in any event no later than March
31, 1996, Customer will provide Supplier with a written report describing in
reasonable detail the Evaluation Resuits and the Trial Resuits. The Evaluation
Results and the Trial Results shall be the property of Customer and shall be deemed
to be Confidental Information of Customer under the terms of this Agreement
(except to the extent such data, information and/or conclusions directly relate to any
of the Standard Software and/or Development Software). Customer represents and
warrants that the Evaluation Resuits shall be shared with and only with Supplier.

Notwithstanding anything to the contrary contained herein, Customer acknowledges
and agrees that Supplier may use and exploit the Evaluation Results for the purposes
of designing, developing, improving, and/or otherwise modifying the Standard
Software, Development Software, Services, and Separate Software Products (as
defined in Section 25.2, below), free from any obligation to compensate Customer
(or any third party) as a consequence of any such use and/or exploitation.

Customer acknowledges and agrees that it will generaily share the Trial Resuits only
with those third parties that have a need to know such information. Nonetheless,
Customer may share the Trial Resuits (but specifically excluding any information
directly relating to the Standard Software and/or Development Software), at its sole
discretion. with third parties that may not, in fact, have a need to know such
information.

NON-COMMITMENT

Customer will 1se al] of the Standard Software and Development Software provided under
this Agreement for the purpose of evaluation only in connection with the Trial. Customer is
under no obligation to procure Supplier's Standard Software and/or Development Software
as a resuit of such evaluation, nor shall such usage be deemed acceptance of any such
products or software or a commitment to purchase any such products or software.

TITLE AND RISK OF LOSS HIGHLY

9.1

9.2

CONFIDENTIAL

Title to the Standard Software and Development Software shall be and remain vested
with Supplier.

As berween Supplier and Customer, Supplier shall bear the risk of loss of or damage
to the Standard Software and Development Sofrware: provided. however, to the
extent any such products or software are damaged due to the negiigence or willful

6 CONFIDENTIAL
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misconduct of Customer, Customer shall bear the risk of loss or damage to such
products and/or software.

10. INDEMNITY

10.1  To the extent of the negligence, gross negligence or willfulness of Supplier or any
person or entity under the direction or control of Supplier, Supplier shall indemnify
and hold harmiess Customer, its owners, parents, affiliates, subsidiaries, directors,
agents and empioyees from and against all judgments, orders, awards, claims,
damages, losses, liabilities, costs and expenses, including, but not limited to, court
costs and reascnable attorneys' fees ("Liabilities") arising from the acts or omissions
of Supplier, its agents and employees and others under its direction or control, with
respect to the performance of its obligations under this Agreement. Such Liabilities
shall inciude, but not be limited to, those which are atributable to personal injury,
sickness, disease or death; and/or result from injury to or destruction of real or
personal property, theft, misuse or misappropnation.

10.2  To the extent of the negligence, gross negligence or willfulness of Customer or any
person or entity under the direction or controi of Customer, Customer shall
indemnify and hold harmiess Supplier, its owners, parents, affiliates, subsidiaries,
directors, agents and employees from and against all Liabilities arising from the acts
or omissions of Customer, its agents and employees and others under is direction or
control, with respect to the performance of its obligations under this Agreement.
Such Liabilities shall inciude, but not be limited to, those which are attributable to
personal injury, sickness, disease or death; and/or result from injury to or
destruction of real or personal property, theft, misuse or misappropriation.

10.3  In addition, each party agrees. respectively, to indemnify and hold harmiess the
other party, its owners, parents, affiliates. subsidiaries, directors, agents and
employees from and against Liabilities that arise out of its breach of any of the terms
and conditions of this Agreement.

11. TRADEMARK AND COPYRIGHT INDEMNIFICATION AIGALY
11.1  Suppiier shall indemnify and hold harmiess Customer, its owners, parents, CONFIDENTIAL
affiliates, subsidiaries, directors, agents and employees from and against ail
Liabilities that may result by reason of any infringement or claim of infringement of
any trademark or copyright relating to Standard Software, Development Software or
Services; provided that Customer provides Supplier with prompt written notice of
the assertion of any such claim and gives Supplier the exclusive authority to contro
the defense and/or setdement of any resulting action or proceeding. Supplier will
defend and/or settle at its own expense any action brought against Customer to the
extent (and only to the extent) that it is based on a claim that Standard Software,
Development Sofrware or Services infringe any effective U.S. rademark or  MOSTLY MEDIA

copyright. 0014403

11.2  In the event that any Standard Software or Development Software. in Supplier's
reasonable opinion, is likely to become or becomes the subject of a claim of
infringement, Supplier may, in order to mitigate any resuiting damages, notify
Customer of such facts and request that Customer discontinue using such Standard
Software or Development Software within forty five (45) days of the date of its
receipt of such request. Customer may elect to continue using any affected
Standard Software or Development Software after the expiration of such notice
period. solely on the condition that Customer (i) releases and discharges Supplier

7122194 3 CONFIDENTIAL
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from all Liabilities arising in connection with Customer's use of any such software
and/or rejated itemns arter the expiration of such forty five (45) day notce period, and
(i) indemnify and hoid harmless and, at Supplier's option, defend Supplier from
and against all such resuiting Liabilities arising in connection with Customer's use of
any of the Standard Software or Development Software after the expiration of such
forty-five (45) day nouce period.

11.3 If a preliminary or final judgment shall be obtained against Customer’s use of any
Services (or any part thereot) by reason of alleged infringement of any effective
U.S. trademark or copyright, or if, in Supplier's opinion, any Services (or any part
thereof) are likely to become subject to such a claim of infringement, Supplier shall,
at its sole option and expense, and as Customer's exclusive remedy regarding any
such marter, either:

11.3.1 procure for Customér the right to continue using such affected Services (or
affected part thereof); or

11.3.2 replace, modify or re-perform such affected Services (or affected part
thereof) so that they become non-infringing, provided that such
replacement. modification or re-performance does not adversely impact
Customer's right or ability to use such affected Services (or affected part
thereof).

If neither of the foregoing options is reasonably possible for Supplier to accomplish,
then Supplier shall refund to Customer an appropriate pro rata portion of the
amounts paid for such affected Services (or affected part thereof) pursuant to this
Agreement and reimburse Customer for its reasonable expenses of removal,
r;gxl:ce})ncnt and/or re-performance of such affected Services (or affected part
thereof).

12. INSURANCE

12.1  Supplier shall at all times during the term of this Agreement. at its own cost and
expense. carry and maintain the insurance coverage listed below:

12.1.1 Workers' Compensation insurance with (1) statutory limits of coverage;
and (2) although not required by statute, coverage for any empioyee
entering onto the Customer’s premuises.

12.1.2 Employers' Liability or "Stop Gap" insurance with limits of not less than
- One Hundred Thousand Dollars for each accident.

12.1.3 Commercial General Liability insurance covering claims for bodily injury,
death, personal injury or property damage occurring or arising out of the
performance of this Agreement, including coverage for independent
contractor’s protection (required if any work will be subcontracted),
premises-operations. products/completed operations and contractual
liability with respect to the liability assumed by Supplier hereunder. The
limits of insurance shall not be less than:

HIGHLY
Each Occurrence $1.000.000.00 CONFIDENTIAL
General Aggregate Limit $2,000.000.00
Products-Completed Operations Limit $1.000,000.00 MOSTLY MEDIA
Personal and Advertsing Injury Limit $1,000.000.00 0014404
7122494 8 CONFIDENTIAL

Disclose and distribute only to those individuals who have a need-to-know for purposes of performing hereunder.



AGREEMENT NO.
LTHGR45773

12.1.

S

Should performance of this Agreement involve any use of automobiles,
comprehensive automobile liability insurance covering the ownership,
operations, and maintenance of all owned. non-owned and hired motor
vehicles with limits of not less than One Million Dollars per occurrence for
bodily injury and property damage.

12.1.5 Professional liability insurance with limits of not less than One Million
Dollars.

122 Suppiler shall forward to Customer certificates of such insurance issued by the
insuring carrier or carriers in the form of the industry standard practice. Supplier
shall not commence any work hereunder undl the obligations of Supplier with
respect to insurance have been fulfilled. The fuifillment of such obligations,
however, shall not otherwise relieve Supplier of any liability assumed hereunder or
in any way modify Supplier’s obligations to indemnify Customer.

12.3  Customer shall be authorized by Suppliier to confer directly with the agent or agents
of the insuring carrier or carriers concerning the extent and limits of Supplier's
insurance coverage in order to assure the sufficiency thereof for purposes of the
work to be performed hereunder. Customer reserves the right to approve or
disapprove the insurers and form of policies, which approval wiil not be HIGHLY
uareasonably withheld. CONFIDENTIAL

12.4  Supplier shall require its subcontractors who may enter upon Customer's premises
to maintain insurance as described above.

MOSTLY MEDIA
13. HAZARDOUS MATERIALS AND SUBSTANCES 0014405

13.1 Hazardous marterials and substances provided hereunder shall be shipped by
Supplier in accordance with the requirements of The Hazardous Materials
Transportation Act (49 USC 1801, et seq.), the Environmental Protection Agency,
the United States Deparunent of Transportation regulations. and any other federal,
state, and locai laws and regulations governing convevance of hazardous materials
or any accidents or incidents in connection with the shipping of the hazardous
materiajs and substances.

13.2  Supplier shall properly package, mark and identify products containing hazardous
materials or substances including, but not limited to, those governed by the
Resource Conservation and Recovery Act (42 USC 6901, et seq.), The Hazardous
Mateniais Transportation Act (49 USC 1801, et seq.), Toxic Substances Control Act
of 1976 (15 USC 2601, et seq.), and any other similar acts or regulations
promuigated pursuant to these or other applicable acts. Each component, self-
contained unit, and carrier shall be marked identifying the hazardous materials or
substances by name, as required by applicable law.

13.3  All preducts that are hazardous will further comply with all special Customer
requirements. Supplier shall furnish Customer with Material Safety Data Sheets that
are consistent with and inciude information required by the Occupational Safety and
Health Act of 1970 (OSHA) Hazard Communication Standard (29 CFR
1910.1200), as the same may be amended or supplemented from time to time.

13.4 Supplier shall indemnify and hold Customer harmiess in accordance with the Article
entitled “Indemnity” for any liability or claim that may be sustained by reason of

1122194 g CONFIDENTIAL
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Suppiier's failure to comply with any rules. regulations, or laws governing
hazardous materiais and/or substances inciuding, but not limited to, those
enumerated in this Article.

ADVERTISING

No identification of Customer, references to Customer or references to Customer's names,
marks, logos. drawings or specifications will be used in any of Supplier's advertsing,

publicity or promotional materials referring to any of the Standard Software, Development
Software or Services, unless Customer's written permission shall first have been obtained.

PLANT AND WORK RULES

Supplier and Customer, while on the premises of the other, shall comply with all plaat rules
and regulations including, where required by governmental regulation, submission of
satisfactory ciearance from the appropriate govermnmental authorities.

TIME IS OF ESSENCE

Time of performance is of the essence in this Agreement and a substantial and material term
hereof.

COMPLIANCE WITH LAWS

17.1  Unless exempt under the rules and regulations of the Secretary of Labor or other
proper authority, this Agreement is subject to applicable laws and orders relating to
equal opporwnity and nondiscrimination in employment as shown in the attached
Exhibit 5, entitled "Nondiscrimination and Compliance Agreement.” attached
hereto and incorporated herein by this reference.

17.2  Each party shall obtain and maintain at its own expense all permits and licenses
which it is required by law to obtain with respect to the Trial. and any Standard
Software, Development Software or Services associated therewith, and shall give
all notices, pay all fees. and comply with all laws, ordinances. rules and

reguiations relating to its performance obligations specified herein. MOSTLY MEDIA
DISPUTE R HIGLLY
TE RESOLUTION TDENTIAL

18.1  If any claim, controversy or dispute of any kind or nature whatsoever arises by
reason of or out of or relates to this Agreement ("Dispute”) and such Dispute
cannot be sertied through negotiation. the parties agree to attempt to settle the
Dispute through non-binding mediation under the Commercial Mediation Rules of
the American Arbitration Association ("AAA"). If the parties cannot settle the
marttes through mediation. then any Dispute shall be resolved by arbitration as
provided in this Article. Federal law shall govern the arbitrability of all claims.

18.2 Three (3) arbitrators engaged in the practice of law, who are knowledge-able about
the subject marter of this Agreement and the matter in Dispute. shall conduct the
arbitration under the then-current rules of the AAA, unless otherwise provided
herein. The arbitrators shall be selected in accordance with AAA procedures from
a list of qualified people maintained by the AAA. The arbitration shall be
conducted at a location mutually agreed upon by the partes, and all expedited
procedures prescribed by the AAA rules shall apply.

10 CONFIDENTIAL

Disclose and distribute only to those individuals who have a need-to-know for purposes of performing hereunder.

0014406



19.

20.

21.

22.

23.

1122194

AGREEMENT NO.
LTHGRA45773

18.3  The aroitrators shall have the discretion to order a pre-hearing exchange of
information by the parties. Either party may request from the arbitrators injunctive
relief to maintain the status quo until such ume as the arbitration award is rendered
or the Dispute is otherwise resolved. The arbitrators shall not have authority to
award punitive damages. Upon the request of either parry, the arbitrators' award
shall inciude findings of fact and conclusions of law.

18.4  Each party shall bear its own costs and attorneys' fees, and the parties shall share
equally the fees and expenses of the arbitrators. The arbitrators' decision and
award shall be final and binding, and judgment upon the award rendered by the
arbitrators may be entered in any court having jurisdiction thereof.

18.5  If either party files a judicial or administrative action asserting claims subject to
arbitration, as prescribed herein, and the other party successfully stays such action
and/or compels arbitration of said claims, the party filing said action shail pay the
other party's costs and expenses incurred in seeking such stay and/or compelling
arbitrauon. incjuding reasonable attorneys' fees.

GOVERNING LAW

This Agreement shall be governed by and construed in all respects in accordance with the
laws of the State of Colorado and of the United States of America as to both substance and
procedure.

AMENDMENTS

No change or modification of any terms or conditions herein shall be valid or binding on
either party unless made in writing and signed on behalf of Customer (or its authorized )
agent, U S WEST Business Resources, Inc.) and an authorized representative of Supplier.

LIMITED LIABILITY OF U S WEST BUSINESS RESOURCES, INC.

U S WEST Business Resources, Inc. acted as agent for Customer in the negotiation and
execution of this Agreement and may act as agent for Customer in the administration of this
Agreement. but U S WEST Business Resources, Inc. shall not in any event be liable for the
performance or nonperformance of this Agreement or any Task Orders by Customer, except
to the extent that U S WEST Business Resources, Inc. elects to exercise on its own behalf
any rights of Customer under this Agreement or any related Task Order.

SURVIVAL

The provisions of this Agreement that are intended to survive performance by either or both
parties, shall also survive the completion, expiration, terminauon or cancellation of this
Agreement or any Task Orders.

HIGHLY MOSTLY MEDIA

BUSINESS CONDUCT CONF IDENTIAL 0014407

Customer has adopted and follows a Code of Business Ethics and Conduct which imposes
on itself and its employees an obligation to deal with all suppliers and contractors in a fair
and open manner in accordance with the highest standards of integrity. Supplier
acknowledges and agrees that it shall perform to the highest level of business and
professional ethics. and that it has not made or received and shall not make or receive any
payments, gifts. favors, entertainment, secret commissions or hidden gratuides for the
purpose of securing preferential treatment or action from or to any party in connection with

11 CONFIDENTIAL
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this Agreement or any of the Standard Software, Development Software or Services. Any
breach or failure with respect to this provision shall constitute a materiai breach of this
Agreement.

24. NOTICES

24.1 Where written notices. demands, or other communications are required or permitted
under this Agreement to be made in writing, they shall be deemed duly given when
made in writing and delivered in hand, or upon receipt when properly addressed
return-receipt-requested and delivered by United States Postal Service or other
delivery service to the following addresses:

If to Customer: Dennis R. Kamstra
U S WEST Business Resources, Inc.
188 Inverness Drive West, Suite 270
Englewood. Colorado 80112
With a copy to: Audley Webster
U S WEST Communications, Inc.
1999 Broadway, 28th Floor
Denver, Colorado 80202
Debbie Schmidt
US WEST Marketing Resources Group, Inc.
198 Inverness Drive West
Englewood, CO 80112
If to Supplier: D. Rex Golding
The 3DO Company
600 Galveston Drive
Redwood City, California 94063
With a copy to: James Alan Cook
General Counsel & VP, Business Affairs
The 3DO Company
600 Galveston Drive HIGHLY
Redwood City, California 94063 CONFIDENTIAL

24.2  Addresses may be changed by written notice to the parties in accordance with the
procedures referenced in this Section 24.

MOSTLY MEDIA
25. CONFIDENTIAL INFORMATION 0014408

25.1  As used herein. "Confidential Information” shall mean any technical or business
information furnished. in whatever form or medium. or disclosed by one party to the
other, including, but not limited to, Specifications for any of the Development
Software or Services, prototypes, computer programs, models, drawings,
marketing plans, financial data and personnel statistcs (but specifically excluding
any of such information of or concerning the Standard Software), which is marked
as confidential or proprietary; or for information which is orally disclosed, the
disclosing party clearly indicates to the receiving party at the time of disclosure the
confidential or proprietary nawre of the information and confirms the confidential or
proprietary nature in writing within thirty days after the disclosure. Any third-party

712294 12 CONFIDENTIAL
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information furnished or disclosed and marked as or stated to be confideatial or
proprietary shall be deemed Confidenual Information and shall be subject to the
terms and conditions herein. Any such Confidential Information that was disclosed
by either party prior to the execution of this Agreement shall be summarized in
writing by the disclosing party and be provided to the other party within thirty days
after the respective date of such disclosing party's execution of this Agreement.

25.2 Notwithstanding anything to the contrary contained herein, Customer acknowiedges
and agrees that Supplier is in the business of designing and developing applications
software products and system software, independent of this Agreement, for use with
multimedia hardware systems that are distributed by or under license from Supplier.
Nothing in this Agreement shall be deemed to prevent or otherwise restrict Supplier
from directly or indirectly designing and developing any computer program (and
related audiovisual displays) and other works, whether similar or dissimilar to any
copyrightable expressions of any of the ideas. concepts and/or related materials
contained within any Confidental Information disclosed by Customer in furtherance
of this Agreement, provided that any such separate software products, system
software. computer programs, related audiovisual displays and other works
(collectvely, "Separate Software Products”) do not infringe upon any of the
copyrightable features or elements contained and/or depicted in any such
Confidendal Information or incorporate any such Confidential Information or resulit
in the acrual publication or direct or indirect disclosure of any such Confidential
Information.

25.3 Subject to the provisions of Section 25.5, each party, as a receiving party, agrees to
hold the other party's Confidential Information 1n strictest confidence and shall use
same solely for the purposes of this Agreement unless otherwise permitted
hereunder and/or as authorized in writing by the disclosing party. The receiving
party shall not copy such Confidental Information except for the purposes of this
Agreement unless the express written permission of the disclosing party is first
obtained. The receiving party shall not disclose such Confidential Information to
anyone ({including consultants

and subcontractors) except employees of the receiving party to whom disclosure is
necessary for the purposes set forth in this Agreement. The recetving party shall
appropriately notify each such employee that the disclosure is made in confidence
and must be kept in confidence in accordance with this Agreement. [n the event that
it is necessary for the purposes of this Agreement to disclose Confidential
Information to independent contractors or other agents, the receiving party may do
so after first obtaining a written confidentiality agreement containing terms no less
reszictive than the terms in this Agreement. The obligations set forth herein shall be
satisfied by each party through the exercise of the same degree of care used to
restrict disclosure and use of its own information of like importance, which in no
event shall be iess than a reasonable standard of care.
HIGHLY
25.4  All copies of such Confidential Information in written. graphic or other tangible CONFIDENTIAL
form shall be returned to the disclosing party following the expiration. terminauon or
cancellation of this Agreement. MOSTLY MEDILA

25.5 The obligations imposed in this Article shall not apply to any information that: 0014409
25.5.1 was already in the possession of the receiving party (as of the date of initial

disclosure); or

112294 (3 CONFIDENTIAL
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